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ARTICLES OF INCORPORATION ST TR
OF A ""' ‘__.,_,'-‘rud,,:;
AMELIA LAKES CONDOMINIUM ASSOCIATION, INC. ~URIn

The undarsigned incorporator, for the purpose of forming a corporation not far profi
pursuarik to the Inws of the State of Flovida, hereby adopts the following Articles of Incorpnration:

ARTICLE 1

The name of the corporation shall be AMELIA LAKES CONDOMINIUM ASSOCIATION,
INC., whitl: is hereinafter refeyred 0 as the “Association”.

ARTICLE 3
OFFICE

The prineipal office and mailing addresa of tho Association shall be ar 30874 Faradise
Commons, Fernandina Beach, Florida 32034, or at such other place as may be subsequontly
designated by the Board of Directors. All books and records of the Association shall be kopt at ils
principal office or at such other place as may be permitted by the Act.

ARTICLE 3
FURFOSE

The purpose for which ihe Asscciation is organized is to provide an eniily puravant to the
I'lorida Condominium Act as it exists on the date hereof (the “Act™ for the operation of that cortnin

condomindum locited in Nassau Countly, Florida, and known ag AMELIA LAKES CONTDOMINIUM
{the “Condominium™).

ARTICLE 4
DEFINITIONS

The terms used in these Articles shall have the same definitions and meanings az those sct
forth in the Declaration of the Condominium to be recorded in the Public Becords of Nassau County,
Tlorida, unless herein provided to the contrary, or unless the context otherwise requires.

ARTICLE &
POWERS
The powers of the Association shell include and be governed by the following:

B.1 {icoeral, The Association zhall have all of the common-law and statutory powers of a
corporation not for profit wnder the Laws of Florida, except an expressly limited or rostrictad by the
torma of these Articles, the Declaration, the Bylaws ov the Act.

5.2  Frnumeration, The Association shall have 21l of the powers and duties set forth in the Act,
exeept as limited by these Articles, the Bylaws and the Decloration (to the oxtent that they are not in
condflict with the Act), and ol of the powers and duties reasonably nceessary to oparate ihe
Condominium purauant to the Declaration and as more particularly desoribed in the Bylaws, z¢ they
way bo amernded from time to time, including, but ot limited to, the following:
Prepared by Melissa §, Turra
Florida Bar No, 0022063
Holland & Knight LIP
50 N, Tanya 8t., Suite 3900 5
Jaclksonville, FI 33202
904-353-2000
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(2 To make and collect Assessments and othor charges agninst members as Unit
Qwners (whaether or not such sums ace dus and payable to the Association), and to use the proceeds
thereof in the crorcise of its powers and dutiss.

() To assume all of Develaper’s and/or ita affiliates’ reaponsibilitics to the County, and
its governmental and nuasi-governmental subdivisions ard similar entities of any kind with respect
to the Condominium Property (Including, wilhout Jimitalion, any ard all obligalions impesed by any
permits or approvals issued by the County, as $ame may be amended, modified or interpreted from
time to tiree) and, in either such inastance, the Association shall indemnify and held Developer and
its alliliries harmless with respect thereto in the event of the Associatinn’s failure to fullill those
regponsibilitles,

() To buy, accept, own, operate, lease, sell, trade and mortgage both real and personal
proparty in accordance with the provisions of the Declaration.

{d} To maintain, repatr, replace, reconsiruct, add te and operate the Condominium
Property andfor Association Uroperty, and other property acquired or leased by the Asszocialion.

(2} To purchage insurance upen the Cendominiwn Property and Associntion Property
and insurance for the protection of the Association, its officers, directors and Unit Owners.

{0 To make and zmend reasonable rules and regulatioms for the maintenance,
conservation and use of the Condominium Property and Assoriation Proporty and for the health,
comlort, safely and welfare of the Unit Owners.

) To approve or disapprove the leasing, transfer, ownership and possession of Units as
may be provided by the Declaration.

(623 To enforce by legal means the provigions of the Acot, the Declaration, these Articles,
the Bylaws, and the rules and reguiations for tho use of the Condominium Properiy and Assaciation
Property.

i To contract for the management and maintenance of the Condominium Property
and/or Associntion Deoperty and to authorite a mansgement agent to assist the Association in
carrying out ils powers and duties by performing such functions as the submission of proposals,
collection of Assesaments, preparation of records, enforcement of rules and mainlenance, repair and
replacement of the Common Blements and Assoclation Property with gsuch funds as shall be made
available by the Association for such purposes. The Association and its officers shall, however, retain
at oll times the powers and dutics granied by the Condeminium Act, including, bub not limited io,

the making of Assessments, promulgation of rilss and executisn of contracts on behalf of the
Association.

1)) To amploy personnel to pecform the services required for the proper operation of the
Condominium snd the Association Property.

do The obligation to () operate and maintain the surfarce water management system in
aceordance with the permit iasued by the District, (i) carry out, maintain, and monitor any requured

wetland mitigation tasks and (i) maintein copies of all pormitting actions with regard to the
Diatrict.

[9)) To execute 2l dosuments or consenis, on behalf of 3l Unit Owners (and their
wortgageesy, roquired by all governmental andlor guasi-governmental ageneies in connection with
land uge and dovelopment matters (ineluding, without limiiation, plats, waivers of plat, unilies of

105000192390 3
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title, covennnts in lieu thereof, ete.} relating to the Condeminium Property, and in that repard, cach
Unit Owner, by acceptanes of the deed to such Owner's Unit, and cach mortgaper of a2 Unit, by
acceptance of 2 len on said Unit, appoints and deaignates the President of the Agsodation as such

Unit Owaner's and meortgagee’s agent and attorney-in-fact to execuie, 2oy and all such docutnents or
conaonis.

5.3 Asgonintion Proparcty. All funds and the title to all properties acquired by the Association and
their procends shall be held for the benefit and use of the members in accordance with the provisiona
ol ihe Declaration, these Avticles and the Bylaws,

54 Distritution of Tnoome: IHaaolukion, The Assoctation shall not pay a dividend to its membora
and shall make no distribution of income o its mombers, directors or officers, and vpon dissolution,
all nasets of the Association shall be transferred saly to ancther non-profit corporation or = public
agency or as otherwise aunthorized by the Florida Not For Profit Corporation Act (Chapter 617,

Florida Statuted).

B.5 Limitation, The powers of the Association shall be subject to und shall be exercised in
secordance with tie provisions hereof and of the Declaration, the Bylaws and the Act, provided that

in the event ¢f conflict, the provisions of tho Act shall eontrol over thoge of the Declaration and
Bylaws.

ARTICLE
MEMBER

635 ]

6.1 Memborghin, The members of the Association shall consist of all of the record title owners of
Units in the Condominium fram time to time, and after termination of the Condominivum, shall also
consist of those who were membcers at the time of such texmination, and their successors and assigns.

6.2 Hesippnment. The share of a momber in the funds and aseete of the Agesociation ennnat be

assigned, hypothecated or transferred in any manner except as 2au appurtonance to the Unit for
which that share is held.

6.3 Yating, On all matters upon which the membership shall be entitled to vole, there ghall be
one (1) vobe for each Unit. All votes shall be exerclaed or cast in the manner provided by the
Declaration and Bylaws. Any person or entity owning more than one Unit shall be cntitled to cast
the agpregate number of votes ntiribulahle to all Units owned,

8.4 Meetings. The Bylawa shall provide for an annual meeting of merbars, and may make
provizion for regular and special meetings of members other than the annual mecting,
ARTICLE T

The Association shall have perpetual existence, unless dissolved in aeeordance with
applicable law.

ARTICLE 8
INCOREPORATOR
The name and address of the Incorporater of this Corporation is;
NAMT, ADRDRESE
7’

HO5000152390 3
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Joff Tabor 123 G South Main St.
Greenville, 8C 29801

ARTICLE 9
RS

The affairs of the Associntion shall be admirdstered by the officers helding the offices
dosignated in the Dylawa. The officers shall be elected by the Bonrd of Directors of Lhe Agsgeiation at
ita first meeling following the annual meeting of the members of the Assoeiation and shall serve nt
the pleasura of the Board of Directors. The Bylaws may provide for the removal Irom office of
officers, for filling vacancies and for the dutics and qualifications of the officers. The nomes and
addresser of the officers who shall eerve until their successors arc desipnated by the Doard of
Dirgctors are as follows:

Dresident:

Jeff Tabor 123 C South Main St,
Greenville, SC 29601

Viee President:

Ed Matibews 123 C Bouth Main 5t
Greenville, SC 29601

Treagurer/Secrefary:
Mike Cruice 123 C Bouth Main St.
Greenvills, SC 20601
ARTICLE 10
DIRECTORS
10.1  Number and Qualification, The property, business and affairs of the Assaciation shall be

managed by a bonrd conafsting of the, number of directors determined in the manner provided by the
Bylawa, but which shall consist of not less than three (3) directors, nor more than nine (9) directors.

Directors need not be moembers of the Asseciation. Direelors, other than the Developer, or its
designec, must be Unit Ownera (or, if a Unit iz owned by a business entity, then the dircetor(a) may ba
an officer, dircctor, shareholder, manager, or member of auch business entity, as applicable) and Le
natural persons who aro 18 years of age or alder, Any pevson who has boen convicted of any felony by
any court of record in the United States and who has not had his or her right to vote rostored
pursuant to Jaw in the jurisdietion of his or her residence is not eligible for Board membership
{provided, however, that the validity of xny Board action ia not affected if it is later detcrmined that
a member of the Doard is inoligible for Board membership due to having becn convieted of a felony).

10.2  Dution and Powers, ANl of the duties and powera of the Association cxisting under the Act,
the Doclaraiion, these Articles and the Bylaws shall be exercised exclusively by the Board of

Direntors, its apents, contractera or employces, sublect only to approval by Unit Owners when gnch
approval is specificslly required.,

10.3  Tlection: Hemaval, Directors of the Assgciation shall be elccted ai the annual meeting of the
members in the manncr determined by and subject to the nualifications set forth in the Bylaws,

1105000192380 3
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Directors may be removed and vacancies on the Board of Directors shall be filled in the manner
provided by the Bylaws.

10.4  Trom of Developers Directors, The Developer of the Condominiuns shall appoint the
memhers of the first Board of Dircetora and their replacemoents whe shall hold office for the pericds
doscribed in the Bylaws,

105 Firat Diwectoprs, The names and addresses of the members of the first Board of Tirectors who
alrall hald office until their successors are elecied and have taken office, as pravided in the Bylaws,
are o3 fllows:

NAMT, ADDREAS
Jeff Tabor 123 C Sonth Main St.

(iyeenville, BC 29601

1od Matthews 123 C South Main St.
Greenville, SC 20601

Mike Cruice 123 C Bouth Main 8t.
Grecnville, 5C 29601

106 Bitandards. A Divector shall discharge hiz or her dutias as n director, ineluding any duties as
a member of 2 Commitiee: in pood faith; with the cave an erdinary prudeat person in a like position
would ¢xerelse vnder similar cireumstances; and in a manner reasonably believed to be in the best
inberests of the Association. Tnleas a Divector has knowledge concerning a matter in queslion that
makes velinnee unwarranted, a Director, in discharging his or her duties, may rely on information,
opinions, reports or statcments, including financigl statementz and other data, if prepared or
precented byt one or mers olficers ar emplovees of the Associntion whom the Director reasonably
belicves to be reasenable and competent in the manners presented; lagal counscl, public accountants
or wther persons as to mattevs the Director reasonably belisves are within the persons’ professional
or expert competence; or a Committes of which the Director iz not n membor if the Direclor
reasonably belicves the Commitice merits confidence. A Divector im not Iiable for any action taken as

a director, or any failure to take action, if he performed the duties of his or her office in compliance
with the foregoing atandards,

ARTICLE 11
INDEMNIFIOATION
11.1  Indempitees. The Association shall indemunify any person who was, will be or is a party to

any preceeding (other than an action by, or in the right of, the Association) by reason of the fact that
he or she is or was a director, officer, employee or agent (each, an “Indemnitoe”) of the Aasociation,
against liability Incurred in comnection with euch procecding, including any appenl thercof, if ha or
she acted in good faith snd in a manner he or sbe xeasenably belicved to ba in, or not opposed to, the
best intovests of the Association and, with respect to any eriminal action or procoeding, had no
ropsonable cause to believe his or her conduct was unlawful. The termination of any proceeding by
judgment, order, scttloment, or conviction or upon a plea of nelo eontenders or its equivalent shall
not, of itsclf, creite a presumption that the person did not act in good faith and. in a manner which
ho rensonably belisved ta ho in, or nol opposed to, the best interests of the Association ox, with

respect to any criminal action or praceeding, lvad roasonable cause to helieve that his or hor eonduct
was unlawful

HO5006192390 3
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112 Indemnification, The Assoctation shall indemnify any person, who was, will be or js a party
te mny procecding, or any thyeat of same, by or in the right of the Association £o procure a judgment
in ity favor by reason of the fact that he or she is or was a dircetor, officer, employee, or agent of the
Asaocintion against expenses and amounts paid in gettlement not exceeding, in the judgment of the
board of dircctors, the cstimated expense of litigating the proceoding to conclugion, actually and
reasanably incureed, in connection with the defense or settlement of such procecding, Including any
appeal Lkereof, Buch indeminification shall be authorized if such person acted in good foith and in a
moanner he reasonably believed io be in, or not opposed to, the best interests of the Associution,
except that no indennification shall be made under this Article 11 in respect of any elaim, izsue, or
matter as to which such person shall have heen adjudged to be hable waless, and ondy to the extent
that, the court in which such proceeding was brought, or any other court of competent jurisdiction,
shnll determine upon applieation that; despite the adjudication of Tability but in view of all
circumstances of the case, such person is fairly and reasonably enéitled to indemnity for such
cipenses which such court shall deem proper.

11.3 Indermmnification for Expenses, To the extent thas a director, officer, emplayee, or agent of tha
Aszociation has been successful on the merts or otherwize in defense of any proceeding refarred toin
Section 11.1 or Section 11.2, or in defense of any claim, issue, or matter therein, he or she shall be

indemnificd apainst expenscs actually and reasonably incurred by him or her in connection
therowith,

11,4 Deotegmination of Anvligability, Any indemnification under Bection 11.1 or Beetion 11.2
unless pursunnt to a determinaiion by & court, shall be made by the Association only es authorizred
in the specilie case upon a determination that indemnification of the director, officer, employes, or
agent is proper under the pircumslances because he or she has met the epplicable siandard of
sonduct get forth In Section 11.1 or Section 11.2. Such determination shall be made:

{2 By the Beard of Direciors by a majority vote of a guorum consiating of directors whe
were not partics to snch proceading;

® If such A quorum is not chtainable or, even if obtainable, by majority voto of a
Committee duly desipnated by the Beard of Dircctors {n which directors who are parties may
parlicipate} consisting solely of two or more Dircetors not at the time parties to the proceeding;

ey By indepondent legal countel:

) sclected by the Board of Direclors prescribed in Section 11.4(2) or the
coramittee prescribed in Section 11.4%); or

(1) if & quorum of the Direstors cannot be sbtained for Bection 11.4{a} and the
Commitiec connot be designated under Section 1.1.4(b), sclected by majority vote of the full Board of
Directors (in which Directors who are partics may participate); or

() By a majority of ths voting interests of the members of the Assoctation who were noi
partiez to such praceeding.

1.6 Detormination Regavding Fxpenses. Hvaluation of the reasonableness of expenses and
authorizatioa of indemuification shall be made in the same manner as the determination that
indemnification is permissible. THowever, if the detcrmination of permissibility is made by
independent legal coungel, persons specified by Jeelion 11.4¢e) shall evaluate the reasonableness of
sxponses and may authorize indemnifiention.

10
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11,6 Advansiny Brxpenses, Expensea incurred by an officer or director in defendivg a ¢ivil or
criminal proceeding, or the threat of same, may be pald by the Association in advance of the final
disposition of such procecding upon receipt of an undertaking by or on behalf of such direcltor or
officor to repay such amount iff bo is ultimately found not to be eatitled to indemnification by the
Association puranant to this Section. Expenges incurred by othor employecs and agonts may be paid
in advanece uposi such terms or conditions that the Boayd of Directors deems appropriate.

1.7 Fixclusivity; Exelnsions, The indemnification and advancement of cxpenses provided
pursuant to ihis Scetion are not exclusive, and the Association may make any other or further
indemnification or advancement of expenses of any of ita dircctors, officars, employenas, or agents,
under any bylaw, agreement, vote of sharelolders or disintorested directors, or otherwise, both as fo
action in his or her official eapacity and as to action in nnother capacity whils holding such office.
However, indemnification or advancement of expenses shall not be mede to or on behalf of any
dircetor, officer, cmployee, or agent if a judgment ar other final adjudication establishes that his or
her actiong, or omissions fo act, were material to the cause of action s¢ adjudicated and constitule:

() A vislation of the criminal law, unless the director, officor, employee, or apgent hnd
reasonable couse. to believe his or her conduct was lawful or had no reasonable cause to believe hig
or her conduct was unlaweful;

((5)] A tranesction from which the direcior, officer, employee, or agent derived an
mproper pereonal benefit; ov

()] Willful misconduet or a conscious disregard for the best interests of the Association
i a proceeding by or in the right of the Association to procure a Judgment in its favor or in a
procecding by ov in the right of thie membera of the Association,

11.8 {ontnning Bifect Indemnification and advaneement of expenscs as provided in this Article
11 shall confinue as, unless otherwise provided when authorized or ratified, to @ person who has
ceascd to De a director, officer, employee, or agent and ghall inure te the benefit of the heirs,
exceutors, and ndministrators of such a person, unlesa otherwise provided when authoriecd or
ratified.

119 Applicafion_ig Court, Notwithstanding the faflure of the Asaociation Lo provide
indemnifieation, and despite any contrary determination of the Baard or of the members in the
speeific sase, a director, officer, employee, or agent of the Association who is or was a purty to a
procceding may epply for indsmuificatinn or advancement of exponses, or both, o the court
conducting the procceding, to the circuit court, or to another court of competent juriediction. On
receipt of an npplieation, the court, after giving any notiee that it considers neccesary, may order
indemnification und advancement of expenses, including expenses incurred in seeking court-ordered
indemnification or advancement of expenses, If it determines that:

() Tho director, officer, employce, or agent is entitled to mandatory indemnifieation
under Scetion 11.3, in which case the eourt ahall also order the Assccintion fo pay the director
reasonable expenses ineurred in obtalning eourt-ordered indemnification or advancemont of
BXpenscs;

i) The direelor, officer, emploves, or agent is entitled to indemmification or
pdvancament of axpenscs, or hoth. by virtue of the excrcise by the Arsociation of its power pursuant
to Sectipn 11.7; or

(5) The dircctor, officer, cmployee, or agent iz fably and rezsonably entitled to
indemnification or advancement of espenses, ar both, in view of all the relevint eircumstances,

1L
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rogardless of whether such person met the standard of conduet set forth, in Section 11.1, Section 11.2,
or Becttonn 11.7, unless (a) a court of competent jurisdiclion determines, after all avatlable appeals
have been exhansted or not pursted by the proposed indomnitee, that he or she did not act in good
faith or acted in a manner he or she reasonably believed to be not in, or opposed to, the best intercat
of the Association, and, with respeet to any criminel action or procesding, that he or she had
reguonable tnuse to beligve his or her conduect was unlawful, and () such court further specifically
determines that indemnification should be denied. The tarmination of any proeceeding by judmmnent,
order, seltloment, conviction or upon a plea of nolo contendere or its eguivalent shall not, of itself,
create a presumption that the person did not act in good faith or did act in a manner which he or she
reasonably believed to be not in, or apposzed to, the best interest of the Association, and, with respect

to any criminal action or proceeding, that he or she had reasonable cause to believe that his or her
conduet was unlawbual.

1118  Defipilions, For purpeses of this Article 11, the term “expenses” shall be deemed to includa
oltornoys’ fees and related “out-of-pocket” expenses, including those for any appexls; the term
“liahility” shall be deemed to include obligations te pay a judgment, settloment, penolty, fine, and
expenses actually and reasonably incvrred with respect to a proceeding; the term “proceeding” shall
he deemed to include any theeatened, pending, or eompleted action, suit, or other type of procecding,
whether civil, eriminal, administrative or investigative, and whether formal pr informal; and the
term “agent” shall be deemed to include g volunteer; the term “serving at the request of the
Assoelation” shall be deemed to include any service as a director, officer, employce or ngent of the
Agsociation that impuoses dutics on, and which are acceptsd by, such peraons,

11.11 LElfegt. The indemnification provided by this Article 11 shall not be deemed exclusive of any
other rights to which those seeking indemnification may be entitled vunder any applicable law,
agroomant, vote of mewmbers or otherwise.

11.12 Amepdment. Anything to the contrary herein notwithstanding, ne amendment to the
provisions of this Article 11 shall be applicable as to any party eligiblo for indemnification hercunder
who hag not given his or her prior written eonsent to such amendment.

ARTICLE 12
BYLAWS

The first Bylawe of the Association shall be adepted by the Roard of Dircctors and may be
altered, amended or reseinded in the mannes provided in the Bylaws and the Doclaration.

ABTICLE 13
AMENDMENTS

Amendmaonts to these Articles shall be proposed and adopted in the following manner:

131  Notice. Notice of a proposcd amendment shall ba included in the notiee of any meeting at
which the proposed amendment {8 to be considered and shall be stherwise given in the time and

manner provided in Chapter 617, Florida Btatutes. Such notice shall contain the proposed
amendment or a summary of the changes to be affccted theraby.

13.2  Adopiion. Amendments shall be propoeed and adopied in the manner provided in Chapter

417, Mocida Statutes and in the Act (the latter to control over the formar o the extent pruvided for
in the Ant),

13.3  Limifatiou, No amendment shall male any changes in the qualifications for memberghip, nor
in the voting rights or proporty rights of membera, nor any changes in Sections 5.3, 5.4 or 5.5 above,

12
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Bections 5.3, 5.4 or 5.5 above, without the approval in writing of all members and ihe joinder
of all recordt owners of mortgages upon Units. No amendment shall be made that is in conflict
with the Act, the Declaration or the Bylaws, nor shall any amendment make any changes
which wolld in any way affect eny of the rights, privileges, powers or options herein provided
in favor of or rescrved to the Developer and/or Instiiutional Tirst Mortpagees, unless the
Beveloper and for the Institutional First Mortgagees, as applicable, shall joir in the execution of
the gmendment. No amendment to this Section 13.3 shall be effectiva,

13.4 Develgper Amendments. Notwithstanding anyihing herein contained ¢o the contrary, to

the extent lawlul, thie Developer may amend these Articles consistent with the provisions of the
Declaration allowing certain amendments to be effected by the Developer alone.

13.5 Rgeording. A copy of each amendment shall be filed with the Sscretary of State
pursuant to the provisions of applicable Florida, law, and a cony ceriified by the Secretary of
State shall be recorded in the public records of Nassau County, Florida with an Identification
on the first page thereof of the book and page of said public records wheare the Declaration was
recorded which conlaing, as an exhibit, the initial recording of these Articles.

ARTICLE 14
REGIS OFFICH )
8 NAME OF REGISTERED AGENT

The initial registered office of this corporation shall be at 463499 State Road 200, Yulee,
Florida 32097, with the privilege of having its office and braneh offices at other places within
or without the State of Florida, The initial rogistered agent at that address shall be Property
Management Systems, Inc., & Florida corporation.

The Incorporator has aflixed hie signature this

L’/J;ﬂ"}‘a T, Incorporat.

il 2744912 ~7
&/ 1072005 0:51:41 AM
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESE WITHIN THIS STATE,
NAMIMNG AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with the laws of Florida, the following is submitted:

First — That desiring to organize under the Jaws of the State of Florida with its principal
office, as indicated in the foregoing Articles of Incorporation, in the County of Nassau, Btate of

Florida, the Association named in the said articles has named Property Management Services,
Inc., located at 463499 State Road 200, Yulee, Florida 22037, as its statutory registered apent,

Having been named the statatory agent of said Association at the place designated in

this certificale, ¥ am familine with the obligations of that position, and hereby aceept the same
and apree to act in this capacity, and agree to comply with the provisions of Flodda law relative
to keeping the registered office open.

PR.GPE}Z&MAN AGﬁMEHT SYSTEMS, INC.
= L

By: jL/
Name: H&z&ﬁcw&
Title: /oy, Ciffomnt s T

DATED this _day of AerosT | 2005,

Y D
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